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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (hereinafter called the
"Assignment") is entered into on March 12, 1976, by and
between GENERAL MOTORS CORPORATIO'\I (ELECTRO-MOTIVE DIVISION)
(“Bullder"), a Delaware corporation, ‘and UNITED STATES
RAILWAY ASSOCIATION ("USRA"), established puréuant to Section
201 of the Regional Rail Reorganization Act of 1973 as a
non-profit goVernment.cofporatidn organized undexr the
District of Columbia Non-Profit Corporation Act.

' WHEREAS, the Builder and DELAWARE AND HUDSON
RAILWAY-COMPANS.{ ("DsH"). have entered into a Conditional
~Sale Agreement dated as of:the date hereof (theA"Conditional
Sale Agreement"), covering the construétion, sale and delivery,
- on the conditions therein set forth, by the Builder and the
purchase by D&H of the locomotives described in Exhibit A
to the Conditional Sale Agreement‘(the "Locomotives"); and:

WHEREAS( under the provisions of the Loan Agreement
(the‘"Loan Agreement") to be entered into between D&H and
USRA, USRA has agreed to pay Buiider for the Locomotives in ex-
change for the assignment by Builder to USRA of the'Cohditional
Sale Agreement, the execution and delivery to USRA by D&H of
the Class B Note, which evidences the indébtedness of D&H
~under the Conditional Sale Agreement, and other consideration

thérein specified;



NOW, THEREFORE, in consideration of the premises
and of the covenants and agreements hereinafter set forth,

the parties hefeto do hereby agree as follows: .

SECTION-l.- Assignment by Builder. The Builder
hereby assigns, transfers and sets over unto USRA, its
éudcessors and aSsigns: | |

(a) all the right, title and interest
‘of the Builder in and to each uni£ of the

Locomotives when and as severaily delivered

to and accepted by D&H, subjecﬁ to payment

py USRA to the Builder of the émount required:

to be paid under Section 4 hereof;

(b) all the right, title and interest
of the Builder in and to the Conditional Sale
~ Agreement (e#cept the right to érrange for
the construction of and delivery of the

Locomotives and reimbursements for

taxes'paid‘or incurred by the Builderlas

provided in Article 5 thereof), and in and

to any and all amounts which may be or become

due 6r owing by D&H to the Builder under the

Conditional Sale Agreement on account of

thé'Conditional SalelIndebtedneés (as defined

in the Conditional Sale Agreement) and



interest thereon, and in and to any other

sums becoming due from D&H under the

Conditional Sale Agreement, other than

those hereinabove e#cluded;Aand

(c) except aevlimited by subparagraph

(b) hereof, all of the Builder's righte,

powers, privileges and remedies under the

Condiﬁional Sale Agreement;
without any recourse against the Builder for or on account of
the failure of D&H to make any of the payments provided for
in, or cherwise to coﬁpiy with, any of the provisions.of

the Conditional'Sale Agreement; provided,'hewever, that this

Assignment shall not subject USRA to, or transfer, or pass;
or in any way_affect or modify, the liability of the Builder
to cause to be constructed and to deliver the Locomotives
'in accordance with £he Conditional Sale Agreement of with '

B fespect to the obligatione of the Builder contained or -
referred to in Article 14 of the COnditionai Sale Agreement,
- or relieve D&H from its obligations to the Builder contained
or referredjto in Articles 2, 5, l3,'l4 and 15 of the

- Conditional Sale Agreement, it being understood and agreed
'that, notwithsﬁanding this Assignment, or any subseqUent

. assignment pursuant to the provisions of Article 15 of the



—

Conditional Sale Agreement, all obligations of the Builder to

‘D&H with respect to the Locomotives shall be and remain en-

~forceable by D&H, its successors and assigns, against and

only against the Builder. In furtherance of the foregoing

aséignment'and transfer, the Builder hereby authorizes and

>,empowers USRA, in USRA's own name or in the name of USRA's

nominee, or in the name of and as attorney hereby irrevocably
constituted for the Builder, to ask, demand, sue for, collect,
receive and enforce any‘and all sums to which USRA is or may

become entitled under this Assignment and to ask, demand, sue

for and enforce compliance by D&H with the terms and agreements

on its part to be performed under the Conditional Sale

Agreement, but at the expense-and liability and for the

- sole benefit of USRA.

SECTION 2. Builder's Obligation to Construct.

The Builder agrees thét‘it shall cause to be constructed the
Locomotives ih full'accordance with the Conditional Sale
Agreement and will délivef the same upon completion to b&H

in aCcordancé with the provisions of the Conditional'Sale
Agreement; ana that, notwithstanaing this Assignment, it will
perform and fully comply with each of and all the covenants
and conditions of the Conditional Sale Agreement sét forth

to be performed and complied with by the "Builder", as therein

'defined. The Builder further agrees that at the time of

delivery of each unit of the Locomotives under the Conditional



Saie Agreemen£ £he Builder will‘warrant to USRA and D&H that
the Builder has legal title to such unit and good and lawful
- right tb-séll such unit and that title to such unit is free
of all claims, ‘liens, security>interests,and other encum—v
brances‘of any nature except only thé righté of D&H under
the Conditional Sale Agreement; and the Buildgr further
agrées that it will defend the title to such unit against
the'deménds of all persons Whomsoever based on claims
originating prior to the delivery of such ﬁnit by the
Builder_under the Conditional_éalé Agreement; all subject,
‘howéver, to the provisions of the Conditioﬁal Sale Agreement
and the rights of D&H thereunder. |

SECTION 3. Indemnification. The Builder agrees

with USRA that in ahy suit, proceeding or acﬁidn brought

by USRA under the Conditional Sale Agreement for any in-
stallment of,'or'interest on, the'Conditional Sale Indebtedness
or to enforce any proVision of the Conditional Sale Agreémeht,
the Buildef-will indémhify, protect and hold harmless USRA
from and against all expense, loss or damage suffered by
‘reasonAOf any defense, éetoff, coﬁntérclaim or recoupment
whatsoever of D&H arising out of a breach by the Builder of

any obligation'With réspect to the Locomotives or the
manufacture, constructibn; delivery or warranty thereof;

or by reason of any defense, setoff, counterclaim or



recoupment whatsoever arising by reason of any other indebtedness
orbliability at:any time owing to D&H by the Builder. The
Builder's obligation so to indemnify, protect and hold hafm—
less USRA is conaitional upon (a) USRA's timely motion or
other appropriate act;on, on the basis of Article 15 of the
.Conditiohal SalevAgreement, to strike any defense, setoff,
counterclaim orlrecoupment asserted by D&H in any such suit,
proceeding or action and (b) if‘ﬁhe court or other body
having jurisdiction-in such suit, proceeding\or'actiOn
denies such motion or other action and accepts such defense,'
Setoff, counterclaim or reéoupmentAasAa triable.issue in
-such suit, proceeding'or action, USRA's prompt notification
ﬁo,the Builder of the'ésserted defense, setoff, counterclaim
"or reéoupment and USRA's giving the Builder the right, at
"the Buildei's expense, to cémprémise,‘settle or defend
against such defense, setoff, counterclaim or recoupment.
Builder shall defend any suit of proceeding brought
against'USRA'so far as based on”a.claim'that the Locdmoﬁives;
or any part thereof, furnished pﬁrsuant to the Conditional
Sale Agreement éonstitute an infringement of any patent, if
notified promptly in writing andvgiven authority, information
and assistance (at Builder's ex?ense) for £he defense of 
same, and Bﬁilder shall pay all damages and costs awarded

"therein against USRA. . In case the Locomotives, or any part



thereof, are in such suit held to consﬁitute infringement
and the use of the LoComqtives:or any part thereqf_is
enjoined, Builder shal; at its option and its own expense;
either procure fqr USRA the right to continue using said
Locomotives or parts, or replace séme‘with non—infringing»
Locomotivesvmeeting the Spécifications_and other require—‘
ments set forth in Article-Z of the Conditionai Sale
Agreemént, or modify the Locomotives or parts thereof Clol
that they beéome non-infringing, or remove the Locomotives
and refund the Purchase Pfice and the transportatipn and
.deiivery costs thereof, to USRA (or to D&H if all .amounts
due‘aé deécribed'in the Conditiona; Sa;e Agreement shall havé
beén paid). Builder will not assume liability for patent
,ipfringement by reason of purchase, mahufacture, sale or use
of devices not included in and covered by the Specifications.
The foregoing states the entire liability of Builder'for
patént infringement by tﬁe Locomotives or any part thereof,r
' The Builder agreeslthat aﬁy»ambunts paYable to it by D&H with
respect.tonthe Locomotives, whether pursuant to the Conditional
Salé Agreement or otherwise, not hereby assigned to_USRA;'
éhall not be secured by any lien, charge or.secﬁrity}interest
upoh the_Ldéomotiﬁes or‘any unit_thereof._ |

SECTION 4. Closings. Not more than ten (10)

“ business days fbllowing presentation of a Group (as



defined in Article 3 of the Conditional Sale Aéreement) of
the Locomotives to»an'inspector of D&H for inspecfion'af the
placé specified for delivery of such Grou§ and execution and
déliVery tq the Builder of a'Certificate or Ceftificates
of Acceptance therefor by such inspector’or an’ authorized
representétive of D&H in accordance with ArtiClé'3 of the
Conditional Sale Agreement, a closing ("Closing") shall‘be
held under this Assignment Agreement with respéct to such
Group. At each such Closing, USRA shall pay to the Builder
an amount equal to the_aggreéate Purchase Price (as defined-
'in Article 4 of the Conditional‘Sale Agreement) of all units
the LQcomotives,in each such Group with respect to which a
CLosihg is being held,.provided tﬁat there shall have been
"first delivered'to:ﬁSRA, as providéd in Article 15 of the
-Conditiongl Sale Agreément, the following documents, in
form and substance satisfactory to.USRA and to its couﬁsel,
“in éuch number of counterparts as may be reasonably requested
by said counsel: B
| (a) a bill of éale‘from the Builder

to USRA transferring to USRA title to the

units of the Locomotives in such Group, |

warranting to USRA and to D&H that at the

time of delivery of such units under thé

Conditional Sale Agreement the Builder has



legal title to such units.and good and law-
ful right to sell such units and that title
to such units is ffeerf ail claims, liens,
secﬁrity interests and other encumbrances of
any nature except only the.rights of D&H
under the Conditional Sale Agreement, and
éovenanting to defend thebtitle to such
units against-the demands of'all‘persons
whomsoever based on cléims.ofiginating-prior
to thé delivery of such units by the‘Builder
under‘the Condiﬁional’Sale Agreement;

(b) a Certificate or Certificates of
 Acceptance with respect to the units of the
Locomotives in such Group as contemplated by
Article 3 of the Conditional Sale Agreement;

(c) aﬁ iﬁvoice of the Builder for the
units of the Locomotives in such Group accom-
panied by or having endorsed thereon a certi-
ficate by D&H as to-ﬁhe correctness of the
Purchase Price of each of such units; |

'(a) an opiﬁion of counsel for D&H, dated
aé of the date of such Closing, stating that
(i) the Conditional Sale Agreement has been

duly authorized, executed and delivered by



D&H and the Builder and is a legal, valid and
binding instrument enforceable égainst D&H and
the Builder in accordance wiﬁh its terﬁs,_
4(ii) USRA has a legal,_valid,Aenforéeable and
pridr security interestiin,the units of the
Locomotives in such Group, such'Sedurity"
:interest has ‘been validly perfected'as against-
D&H and any party cléiming through or under
D&H,‘and no further action ié required in
order to continué such perfectiqn (or stating
what, if any, acﬁion is required), and

(iii) no approval of. the Interstate Commerce
Commission or any.other governmental authority,
except such approval as shall have been re-
ceiﬁéd, is necessary for the valid execution
‘and delivery.O£ the Conditional sale Agree-
ment or this Assignmeﬁt by the parties
. thereto (said counsel, in rendering such
opinion, being permitted to assume due
authofization,-eXécution and'delivery_of

this AsSignmént by parties thereto other

than D&H), and étaﬁing that D&H is a duly
.organized and existing'corporatibn in good

standing under the laws of its jurisdiction

- 10 -



of incorporation and has the power and
authority to own its properties and tov
carry on ifs businesé as now conducted;
and_suéh opinion shall also cover such
otﬁer matters as may'reasdnably be re-
quested by USRA; and

.(e) an opinion of counsel for the Builder,
dated as of the date of such Closing,‘stating’
that (i) the Builder is a duly organized and
existing coréoration in good standing under the
laws of its Jjurisdiction of incorporation and
. has the power and authority to own its prop-
erties and to carry on its business as nsw
conducted;"(ii) the-Conditidnal Sale Agreement
has been duly authorized, executed and delivered
by the Builder and is a legal and valid instru-
ment bindiné upon the Builder-and'enfofceable
against the Builder in accordance with its
terms, (iii).fhié Assignment'has been duly
authofizea, execﬁted énd delivefed by the
Buildef and is a legal'and'valid instrument
binding upon‘the Builder, Kiv) USRA is vested
'with all the rights, titles, interests, powers

and privileges purported to be assigned to

- 11 -



it by.this.Assignment, and  (v) at the time

vof delivery of the units of Locomotives in

the Group to D&H under the Conditional Sale

Agreement, such units Wére free from all |

claims, 1iens, security interests and 6ther

encumbréncesJ(other than those created by

" the Conditional Sale Agreement).

In‘giving the opinioné specified‘in subparagraphs
(d) and (e) of this Seétion 4, cognsel may qualify any |
opinion to the effect tﬁat any agreement is a legal; valid
'.and.binding instrument enforceable in accordance with its
-;erms by a genera;'referencé to limitations as to enforce-
ability imposed by bankruptcy,.insolvency, reorganization;
moratorium or other similar‘laws affecting the enforcement.
of crediﬁors' rights genérally. In giving_the opinion
specified in said subparagréph (d), counsel may rely, aé to
aﬁthorization, execut;on and delivery by the Builder of.the
aocuments'execﬁted by the Builder and as to title to the
fvﬁocomotives at the time of delivery thereof under the
Conditional Séle_Agreement, on thé opinion of counsel for
‘the Builder.

| The'obligation of USRA té make payment for any

’ Group of the Locomotives is hefeby expressly conditioned

: upon (i) satisfaction of all Conditions of Lending set forth_

- 12 -



—

in Article V‘of the Loan Agreement, (ii) no EVent of Défault,
as defined in_Section 7.01 of the Loan Agreement,Aor any
event which with‘thé-lapse'of time or demand,‘or both,
provided f§r in the Loan Agreement could constitute an Event
6f Defaﬁlt, as therein defined, having occurred and being
ééntinuing under the Loan Agreement, and (iii) no Event of
'Default; as defined ih Article'lé of the Conditional Sale
Agreement, or any.event which with the lapse of time or
demand, or both, provided for in the Condiﬁional Sale
Agreement could constituté'an Event.of,Default, és therein
defined, having occurred ahd-being continuing under the
Conditional Sale Agreement. .. In the event that USRA shall
not make any such payment, USRA shall reéssign to the Builder;
without fecourse to USRA, all right, title and interest.of
USRA in and to the'units of the Locomotives with respect to
'which payment has not been made by USRA.

SECTION 5. Right of USRA to Assign. USRA may

assign all or any of its rights under the Conditional Sale
_Agreemeht to the extent permitted thereby, including the
right to receive any.payments due or to become duevto it
.from D&H thereunder. In the event of any such assignment

any such subsequent or succéssivg.assignee or assignees
shall, to;the extent df sﬁch assignment, enjoy all the rights
" and pri&ileées and be.subject to all the obligations'of USRA

hereunder.

'_-13—_



Covenants

SECTION 6. Representations, Warranties and

of the Builder. The Builder hereby:

(a) Trepresents and warrants to-USRA,
its successors and assigns, that the Condi-

tional Sale Agreement and this Assignment

‘ were duly authorlzed by it and lawfully

executed and delivered by it for a valid
consideration, that, assuming due
authorization, execution and delivery by

D&H, the Conditional Sale Agreement is, in

so far as the Bullder is concerned, a valid

and ex1st1ng agreement blndlng upon it and

D&H ;n eccordance with its terms and in full
force without amendment thereto, and that
this Assignment is a valid and existing
agreement binding upon the Builder in
accordance with its terms; |

(b) agrees that it will from time to

time and at all times, at the request of

"USRA or its successors or assigns, make, exe-

cute and deliver all such further instruments
of assignment, transfer.and assurance and do
such further acts and things as may be necessary'
and‘appropriate to give effect to the provisions

hereinabove set forth and more perfectly to

- 14 -
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confirm the'rights, titles and interests hereby
assigned and transferred to USRA or intended so
to be; and |

(c) agreés that; upon request of USRA,
its Successors and assigns, it will execute
any and all instruments which may be necessary
or proper in order to dischafge of record the
Conditional Sale Agreement or any other
instrument evidencing any interest of the
Builder therein or in the Locomotives.

SECTION 7. Governing Law. The terms of this

Assignment and all rights and obiigatidns hereunder shall.
be governed and construed in accordance’with federal law
where applicable and otherwise in accordance with the laws.
- of the State'of New York (but not including the chbice of

law rules thereof).

SECTION 8. Cquntérparts.‘ This‘Assignment may
be'execﬁted simultaﬁeously in two or more counterparts;
none of which need contain the signatufes of all parties
~hereto and éach of which shall be deemed an original, and
‘all of which taken together shail_bé one'énd the same
instrument; and it shéll not be necessary in making proof
of this Agreement to'produce'or acéount for more than a
numbef of counterpérts containing the reépectivé signétures

of all the partieé hereto. USRA agrees to deliver an

- 15 -



executed counterpart of this Assignment to D&H, which
 de1ivery shall constitute due notice of the assignment hereby
magde . Although ﬁhis Assignment isbdatéd for convénience as

‘ of'the:date first set forth above, the actual date or dates
of exeCUtién'hereof by'the parties hereto is or ére, re-
Spectively, the date or dates stated in thé acknowledgements
hereto annexed. | | -

IN WITNESS WHEREOF, the Builder and USRA, each

pursuant,tq due authority, have caused this Assignment
Agreement to be executed in‘their fespectivé corporate names
by'duly éuthorized.officefs, and.their respective corporate
seals to be hereunto affixed and duly attestea, all as of the

date first above wfitten.

GENERAL MOTORS CORPORATION
" ELECTRO-MOTIVE DIVISION
La Grange, Illinois

[CORPORATE SEAL]

,(iﬁj:ift:
,'(y/,- y C : e
/.

7

AR . UNITED STATES RAILWAY ASSOCIATION

[CORPORATE_SEAL] By
.Af:zzzi;qéggg%%222;;;§77 o
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CERTIFICATE OF ACKNOWLEDGEMENT

_COUNTY OF WAYNE )
) ss:
STATE OF MICHIGAN )
On thlS [1/4 day of March 1976, before'me

personally appeared J{}KQLU / g,m;'rﬂ’ to me personally

'known, who being by me duly sworn, says that he is the

' 1412’ {)\‘e‘,sfc/@ﬂl~ of GENERAL MOTORS CORPORAT]iON

(ELECTRO—MOTIVEIDIVISION), that the sealvaffixed to the
foregoing instrument is the corporate seal of said
corpdratiqn, that said inétrument was signed and‘sealédb
.on behalf of said corporation by authority‘of its Board
Of'ﬁirectOrs, and he acknowledged that the execution of
- the foregoing instruﬁent was the free act and deed of

himself and said corporation.

: //L -fCrL,L¢C¢ . ‘////J?////

[SEAL]

.}§ﬁtary Public

/
AL/’ My Commission expires

JEANNETTE R, s

NOWY Public, w.
]
Y Cimiszion e COUnfy Mich,

Expires Jan, 22 1978
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‘CERTIFICATE OF ACKNOWLEDGEMENT

DISTRICT OF COLUMBIA, ss:
On this \San, day of March, 1976, before me
personally appeared C Dreen \.:E)OLVA) , to me personally

known, who being by me duly sworn, says that he is the

. 5!; D) Lrp s.! AvX of UNITED STATES RAILWAY ASSOCIATION,

fhat the seal affixed to tﬁé foregoing instrument is the
corporate seal of said éorporation, that said instrument was
signed and‘seéled on behalf of said corporation by authority
of~ité Board of Directors; and he acknoﬁledged'that tﬁe-
execution of the foregoing instrument was the free act and

deed cf himself and said corporation.

[SEAL] Q Oy \<. ,i 2 A noa Go
o o - Notary Public

My Commission expi_res' 2)9 . >0 \91G
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